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Arent Fox Kintner Plotkin & Kahn

David Tillotson

202/857-6027 November 11, 1991
Mr. Lee Sandifer
Raystay Company
P. O. Box 38
Carlisle, PA 17013

Re: LPTV Station W23AY

Dear Mr. Sandifer:
On behalf of our client, Dennis Grolman, I am enclosing a draft agrecment
providing for the assignment to Mr. Grolman, subject to FCC approval, of
Raystay’s construction permit for low power television station W23AY, York,
Pennsylvania.
Mr. Grolman has reviewed the enclosed agreement and is prepared to move
forward immediately with the transaction therein described if the terms are
acceptable to Raystay. Please have Raystay's counsel call me with any questions
or comments regarding the agreement. If Raystay is not represented by counsel
in this matter, you should call either Mr. Grolman or me to let us know whether
the agreement, as drafted, is acceptable and, if not, in what respects you feel that
it should be modified.
Sincerely,
David Tillotson

1050 Connecticut Avenue, NW

Washington, DC 20036-5339
cc: Dennis Grolman (w/encl.)

Telephooe: 202/857-6000

_ Cable: ARFOX
Telex: WU 892672
ITT 440266

Facsimile: 202/857-6395

7475 Wisconsin Avenue
thesda, Maryland 20814-3413

8000 Towers Crescent Drive

Vieana, Virginia 22182-2733 90079



AGREEMENT

December
This Agreement is entered into this day of NxmemkETr

1991, by and between RAYSTAY CORERKXXY¥ a corporation with its
principal offices in Carlisle, Pennsylvania ("Seller"), and
DENNIS GROLMAN, an individual residing in York, Pennsylvania.

WHEREAS, Seller holds a construction permit (BPTTL~890309NX,
as modified by BMPTTL-910503GZz) ("CP") issued by the Federal
Communications Commission ("FCC") for low power television
station W23AY, York, Pennsylvania ("W23AY" or the "Station").

WHEREAS, Buyer desires and agrees to acquire the CP for the
Station, and Seller desires and agrees to assign the CP to Buyer
on the terms herein.

WHEREAS, the prior written consent of the FCC must be
requested, and obtained, before the CP may be assigned to Buyer.

NOW, THEREFORE, in consideration of the mutual promises and
covenants herein contained, and for other good and valuable
consideration, the parties agree as follows:

l. Seller agrees to assign and transfer the CP to Buyer,
subject to the FCC granting its consent to such assignment, in
consideration of Buyer paylng Seller the cash sum of Ten Thousand
($10,000.00) XREOMRNK ST et B A BROR X K X XS
reimbursement of Seller 8 legztlmate and prudent expenses
incurred in acquiring the CP (the "Purchase Price").

2. The parties acknowledge that the CP cannot be assigned
from Seller to Buyer without the prior consent of the FCC. Buyer
and Seller agree to join and cooperate in preparing an
application to the FCC for consent to such assignment. Each
party will be responsible for preparing its own section of the
application at its own expense. The application will be
submitted to the FCC within ten (10) days after the date of this
Agreement.

3. Both parties shall prosecute the assignment application
in good faith, including promptly providing any additional
information which the FCC requests or requires; and neither party
shall knowingly take any action or fail to take any action that
would jeopardize FCC approval of the assignment except pursuant
to its right of termination under this Agreement. This Paragraph
shall not be construed as requiring either party to take any
action, or incur any expense, to respond to any challenge to the
assignment application which may be filed by any private party;
provided, however, that if Buyer elects to respond to any such
challenge, Seller will fully cooperate with Buyer in making such
response at Buyer's sole expense.

30
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4. 1If the FCC designates the assignment or any other
application pertaining to the Station for hearing at any time for
any reason, or if the FCC has not granted the assignment
application within one (1) year after it is filed, or if the
grant of the application has not become final in the sense that
it is no longer subject to administrative or judicial review
within eighteen (18) months after it is filed, then either party
may dismiss the application without liability to the other.
Effective upon such dismissal, the obligations to acquire and
assign the CP shall cease. 1In addition, if Seller’s CP for the
Station lapses or becomes void at anytime for any reason prior to
the Closing, Buyer shall have the right to terminate this
Agreement, but without prejudice to any right it may have against
Seller if the loss of the CP is due to Seller’s breach of this
Agreement.

5. Seller warrants to Buyer that the CP is valid and in
full force and effect as of the date of this Agreement and will
be valid and in full force and effect on the Closing Date, that
the CP currently expires on _april 23, 1993 , and that the
document attached hereto as Exhibit 1 is a true and correct copy
of the CP.

6. Buyer warrants to Seller that he knows of no reason why
the FCC will not find him qualified to hold a construction permit
or license for a low power television station.

7. Closing on the assignment shall be held within ten (10)
days after an FCC action granting the assignment application has
become final in the sense referred to in Paragraph 5 hereof, or
at such earlier date following FCC action granting the assignment
application that the parties might mutually agree upon. Closing
shall be held at a time and place mutually agreeable to the
parties, and in the absence of agreement, at the offices of
Arent, Fox, Kintner, Plotkin & Kahn at 10:00 a.m. on the fifth
(5th) business day after an FCC action granting the assignment
application has become final.

8. At the Closing:

a. Seller shall assign and convey to Buyer, and shall
execute any documents required to do so: the FCC CP for the
Station, any other governmental authorizations associated with
the Station, any and all rights it has to the call sign W23AY.

b. Buyer shall pay Seller the Purchase Price by
certified or cashier’'s check or wire transfer.
9. 1In the event either party breaches its obligations

hereunder and, as a result of such breach, the transaction

-2 -
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provided for herein is not consummated, if the other party is not
also in material breach of its obligations hereunder, the
breaching party shall pay the other party the sum of $1,000 as
liquidated damages to compensate the other party for any loss or
damages that it might have suffered as a consequence of the
breach. The parties acknowledge the unique value of W23AY and
agree that, consequently, as an alternative to recovering
liquidated damages from Seller in the event of a breach of this
Agreement by Seller, Buyer shall have the right to seek an order
of specific performance from a court of competent jurisdiction to
compel Seller’s performance under this Agreement.

10. In the event of a lawsuit by either party to enforce
its rights against the other under this Agreement, the prevailing
party shall be entitled to payment of its reasonable attorneys’
fees by the losing party.

11. Compliance by Seller with Paragraph 8(a) above shall be
a condition precedent to Buyer’s obligation to proceed at the
Closing. Compliance with Paragraph 8(b) above shall be a
cgndition precedent to Seller’s obligation to proceed at the
Closing.

12. Prior to the Closing, control of the Station shall be
the sole right and responsibility of Seller. After the Closing,
control and operation of the Station shall be the sole right and
responsibility of the Buyer.

13. Any notices under this Agreement shall be effective if
given by first class or more rapid class of United States mail,
postage prepaid, and evidenced by a postal delivery receipt
(certified mail or otherwise), addressed as follows:

If to Seller: Raystay Compmxux

—P. 0. Box 38
Carlisle, PA 17013

Attn: Lee Sandifer

With copy to:

If to Buyer: Dennis Grolman
1902 woodland Road
York, PA 17403

With Copy to: Peter Tannenwald, Esq.
Arent, Fox, Kintner, Plotkin & Kahn
1050 Connecticut Avenue, N. W.

-3 -
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Washington, DC 20036-5339

or to such other address as either party may specify from time to
time. Notice shall be effective three (3) days after mailing.

14. This Agreement represents the entire agreement and
understanding of the parties with respect to the subject matter
hereof, supersedes any prior written or oral agreements or
understandings, and may be amended only in writing executed by
the party against which enforcement is sought.

15. This Agreement may be executed in one or more
counterparts, each of which shall constitute an original with
full force and effect and all of which shall constitute one and
the same Agreement.

16. This Agreement shall be construed to be consistent with
the Rules, Regulations, policies, and orders of the FCC. Except
where governed by federal law, this Agreement shall be construed
in accordance with the laws of the State of Pennsylvania
applicable to transactions conducted entirely within that state.

17. The individual executing this Agreement on behalf of
Seller warrants that he (she) is duly authorized to represent and
to bind Seller and that Seller has taken all necessary corporate
action required to make this Agreement legally binding on it.
Buyer warrants that he knows of no reason why, upon executing
this Agreement, he is not legally bound by it.

IN WITNESS WHEREOF, the parties hereby execute this
Agreement as of the date hereinabove first written.

RAYSTAY COKEXXKX DENNIS GROLMAN

By:

President

900%
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David Tillatson
202/857-6027

1050 Coanecticut Avenue, NW
Washington, DC 20036-5339

Telephone: 202/857-6000
Cable: ARFOX
Telex: WU 892672
ITT 440266
Facsimile: 202/857-6395

7475 Wisconsin Avenue

Arent Fox Kintner Plotkin & Kahn

December 12, 1991

Dennis Grolman
1902 Woodland Road
York, PA 17403

Dear Dennis:
Enclosed are the following:

1 A revised Agreement providing for the sale and assignment of the
construction permit for Raystay’s York, Pennsylvania low power
television station.

2. A mostly completed Application on FCC Form 345 requesting the
FCC’s consent to the assignment of the construction permit to your
new corporation.

The revised Agreement reflects the change requested by Raystay that it be given
the right to terminate the deal if the FCC does not authorize you to pay Raystay
$10,000 for the permit and it also substitutes the new corporation that we are
forming for you, Grosat Broadcasting, for yourself as an individual as the Buyer.
I have also filled-in the expiration date of the construction permit that I obtained
from the FCC. The FCC extended the permit for a full 18 months based on the
fact that the modifications that were approved were "major" changes.

Two copies of the revised Agreement are enclosed. One is marked to show all
changes from the previous version and the other is for use as a signature copy.

By copy of this letter, I am sending a marked and unmarked copy to David
Gardner at Raystay. If the Agreement is acceptable to Raystay, Mr. Gardner
should attach a copy of the new construction permit to the Agreement, and send
a signed copy of the Agreement directly to me so that we can get this deal moving
along.

I have completed most of Raystay's portion of the Assignment application and all
of your portion except for the programming statement which I want to discuss
with Peter since he has prepared several. You should review the responscs that I
have supplied to each of the questions under the Assignee’s portion of the
application with care and call me if any of the answers need to be changed. or if
you have a questions about how to answer any question.




Arent Fox Kintner Plotkin & Kahn

Dennis Groliman
December 12, 1991
- Page 2

Raystay should. of course, carefully review the responses that I have supplied for
its portion of the application. Raystay will need to supply as Exhibit B to the
application the information called for by Question 7 of the Form 345.
Additionally, Raystay will need to supply an exhibit not specifically called for by
any question on the form establishing that its expenses in connection with the
preparation, filing and prosecution of its application for the construction permit
have exceeded the $10,000 that it is to be paid for the assignment.

After each party has reviewed and completed its portion of the application, each
party should sign and date the certification at the end of its section and the
executed sections should be forwarded to me. You will also need to send me a
$75 check payable to the FCC to cover the filing fee for the assignment
application.

Sincerely,

David Tillotson

cc: David Gardner
Raystay Co.
P. O. Box 38
Carlisle. PA 17013

o0



A EMENT

This Agreement is entered into this day of November,
1991 by and between RAYSTAY €o., a corporatlon with its

WHEREAS, Seller holds a construction permit (BPTTL-890309NX,
as modified by BMPTTL-910503GZz) ("CP") issued by the Federal
Communications Commission ("FCC") for low power television
station W23AY, York, Pennsylvania ("W23AY" or the "Station").

WHEREAS, Buyer desires and agrees to acquire the CP for the
Station, and Seller desires and agrees to assign the CP to Buyer
on the terms herein.

WHEREAS, the prior written consent of the FCC must be
requested, and obtained, before the CP may be assigned to Buyer.

NOW, THEREFORE, in consideration of the mutual promises and
covenants herein contained, and for other good and valuable
consideration, the parties agree as follows:

1. Seller agrees to assign and transfer the CP to Buyer,
subject to the FCC grantlng its consent to such assignment, in

consideration of Buyer paying Seller th nd

2. The parties acknowledge that the CP cannot be assigned
from Seller to Buyer without the prior consent of the FCC. Buyer
and Seller agree to join and cooperate in preparing an
application to the FCC for consent to such assignment. Each (::>
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party will be responsible for preparing its own section of the
application at its own expense. The application will be
submitted to the FCC within ten (10) days after the date of this
Agreement.

3. Both parties shall prosecute the assignment application
in good faith, including promptly providing any additional
information which the FCC requests or requires; and neither party
shall knowingly take any action or fail to take any action that
would jeopardize FCC approval of the assignment except pursuant
to its right of termination under this Agreement. This Paragraph
shall not be construed as requiring either party to take any
action, or incur any expense, to respond to any challenge to the
assignment application which may be filed by any private party;
provided, however, that if Buyer elects to respond to any such
challenge, Seller will fully cooperate with Buyer in making such
response at Buyer's sole expense. '

4. If the FCC designates the assignment or any other
application pertaining to the Station for hearing at any time for
any reason, or if the FCC has not granted the assignment
application within one (1) year after it is filed, or if the
grant of the application has not become final in the sense that
it is no longer subject to administrative or judicial review
within eighteen (18) months after it is filed, then either party
may dismiss the application without liability to the other.
Effective upon such dismissal, the obligations to acquire and
assign the CP shall cease.

5. Seller warrants to Buyer that the CP is valid and in
full force and effect as of the date of this Agreement and will
be valid and in full force and effect on the Closing Date, that
the CP currently expires on April 23, 1992 and that the document
attached hgreto as Exhibit 1 is a true and correct copy of the
CP. I i

6. Buyer warrants to Seller that he knows of no reason why
the FCC will not find him qualified to hold a construction permit
or license for a low power television station.

7. Closing on the assignment shall be held within ten (10)
days after an FCC action granting the assignment application has
become final in the sense referred to in Paragraph 5 hereof, or
at such earlier date following FCC action granting the assignment
application that the parties might mutually agree upon. Closing
shall be held at a time and place mutually agreeable to the
parties, and in the absence of agreement, at the offices of

-2 -
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Arent, Fox, Kintner, Plotkin & Kahn at 10:00 a.m. on the fifth
(5th) business day after an FCC action granting the assignment
application has become final.

8. At the Closing:

a. Seller shall assign and convey to Buyer, and shall
execute any documents required to do so: the FCC CP for the
Station, any other governmental authorizations associated with
the Station, any and all rights it has to the call sign W23AY.

b. . Buyer shall _pay Seller the Purchase _Price, or

sdiction to

compel Seller'’'s performance under this Agreement.

10. In the event of a lawsuit by either party to enforce
its rights against the other under this Agreement, the prevailing
party shall be entitled to payment of its reasonable attorneys’
fees by the losing party.

11. Compliance by Seller with Paragraph 8(a) above shall be
a condition precedent to Buyer’s obligation to proceed at the
Closing. Compliance with Paragraph 8(b) above shall be a
condition precedent to Seller’s obligation to proceed at the
Closing.

12. Prior to the Closing, control of the Station shall be
the sole right and responsibility of Seller. After the Closing,
control and operation of the Station shall be the sole right and
responsibility of the Buyer.

13. Any notices under this Agreement shall be effective if
given by first class or more rapid class of United States mail,
postage prepaid, and evidenced by a postal delivery receipt
(certified mail or otherwise), addressed as follows:

If to Seller:




If to Buyer: Dennis Grolman
1902 wWoodland Road
York, PA 17403

With Copy to: Peter Tannenwald, Esq.
Arent, Fox, Kintner, Plotkin & Kahn
1050 Connecticut Avenue, N. W.
Washington, DC 20036-5339

or to such other address as either party may specify from time to
time. Notice shall be effective three (3) days after mailing.

14. This Agreement represents the entire agreement and
understanding of the parties with respect to the subject matter
hereof, supersedes any prior written or oral agreements or
understandings, and may be amended only in writing executed by
the party against which enforcement is sought.

15. This Agreement may be executed in one or more
counterparts, each of which shall constitute an original with
full force and effect and all of which shall constitute one and
the same Agreement.

16. This Agreement shall be construed to be consistent with
the Rules, Regulations, policies, and orders of the FCC. Except
where governed by federal law, this Agreement shall be construed
in accordance with the laws of the State of Pennsylvania
applicable to transactions conducted entirely within that state.

17. The individual executing this Agreement on behalf of
Seller warrants that he (she) is duly authorized to represent and
to bind Seller and that Seller has taken all necessary corporate
action required to make this Agreement legally binding on it.
Buyer warrants that he knows of no reason why, upon executing
this Agreement, he is not legally bound by it.

IN WITNESS WHEREOF, the parties hereby execute this
Agreement as of the date hereinabove first written.

RAYSTAY (X
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